SETTLEMENT AGREEMENT AND GENERAL RELEASE

This Settlement Agreement and General Release (the “Agreement”) is
entered into as of October 23, 2012 (the “Effective Date™), by and among the City
of Philadelphia acting through its Procurement Department (the “Procurement
Department™), its Office of Economic Opportunity (“OEO”) and its Office of
Inspector General (“OIG™), and William Betz Jr., Inc. (“Betz”), and Rudolph W.
Betz (“Rudolph Betz;” together with the Procurement Department, OEO, OIG,
Rudolph Betz and Betz, the “Parties”).

WHEREAS, OIG is an office created by the Mayor of the City of
Philadelphia to enhance public confidence in the integrity of City government by
investigating corruption, fraud, misconduct, waste and mismanagement of City
employees and those doing business with the City or City-related agencies. Upon
referral by the OEO, the OIG conducted an investigation into allegations that
Betz, UGI HVAC Enterprises, Inc., and JHS & Sons Supply Company attempted
to circumvent the City’s antidiscrimination policies for the promotion of
contracting opportunities for minority, women, and disabled business enterprises,
as contained in Executive Order 02-05 and successive orders relating to the City’s
antidiscrimination policies;

WHEREAS, OIG concluded that Betz and Rudolph Betz had acted to
circumvent the City’s anti-discrimination policies;

WHEREAS, the Procurement Department issued a Notice of Intent to
Debar Betz and Rudolph Betz on January 20, 2012 (the “Notice™) based on OIG’s
findings in the “Executive Summary of OIG Investigation of UGI, Betz, and JHS”
attached to the Notice;

WHEREAS, Betz and Rudolph Betz filed a Notice of Opposition to
Debarment with the Department on January 25, 2012; and

WHEREAS, the Parties have agreed to resolve the Notice on the terms set
forth below;

NOW THEREFORE, for good and valuable consideration, the receipt and
legal sufficiency of which are hereby acknowledged, and intending to be legally
bound hereby, the Parties agree as follows:

1.  This Agreement is not a concession by the City that its claims are not
well founded. The execution of this Agreement is solely for the purpose of
settlement and is not to be construed or interpreted as an admission of liability or
wrongdoing of any nature whatsoever by any Party, which liability and
wrongdoing are expressly denied. Neither the existence of this Agreement nor any
of its provisions shall be offered or received into evidence in any other action or
proceeding as an admission or concession of liability or wrongdoing of any nature






